
The accompanying notes Ire an intelral pan 01 these unaudited statements.

BBM PA.RTNERS. LoP.

UNAUDITED n'ATEMBNTS OF OPBRA'OONS

FOR mE SIX MONTHS ENDED JUNE 38, 1991 AND 1993
fill thousands)

--------------~ ..•_ .._-

REVENUES:
Advertising revenues. net of agency commissions of $2,673

and $2.336, respectively•..........••••• 0 • 0 0 •••• 0 0 •••• 0 •

Re"enues rcali!ed from halter arrangements.. 0 0 ••• 0 • o ••• 0 ••

Net broadcast revenues 0" ••••• 0 •••••• 0 • 0 •• 0 0 0 ••••• 0 • 0

OPERATING EXPENSES:
Progflm and production 00 •••••••• o. 0 0 000 •• o. 00 •••••• 0 •••

Selling. ge.neral and administrative • 0 •••• 0 00 •••• 0 • 0 o' 0 •••••

Amortization of program contract costs and net realizable
value adjustments ..•....... , •.. 0 •••• 0 •••• , • 00' • " • 0 •• 0

Depreciation and amortization of property and cqGipment ...
Amortization of acquired intangible broadcastin. assets and

other assets .•.. 0 0 ••••••••••••••• 0 •••••••••••••••••••• 0

Broadcast operatinl inccme . 0 • 0 ••• 0 •• 0 •• 0 •••••• 0 •• 0 ••••

OTHER INCOME (EXPENSE):
Interest expense. 0 •• 0 •••••••••••••••••• o' ••••• '" ••• o' •••

Interest income •.. 0 •••••••••••••• 0 ••••••••••••••••••••••

Other income .••• 0 ••••••••••••••••• 0 ••••••••••••••• 0 ••••

NET LOSS .... 00 ••••••••••• 0 •••••••••• 0 0 0 ••••• o' 0 o' 0" 0 0
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The accompanying notes are an integral part of this unaudited statement
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8BM PARTNE~ LP.

UNAUDrrm STATEMENT OF PARTNKltS' CAPITAL

FOR THE SIX MONTHS ENDED JUNE 341, 1993
(Mott 1)

(in dIousands)

._-~- -"-- -._- ..".

BALANCE. December 31, 1992 ..•......
Net loss .............•....•......•..

BAlANCE, June 30. 1993 ••..•......•..
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IBM PARTNERS, LoP.

UNAUDITED n'ATEMENTS OF CASH FLOWS

FOR mE SIX MONlllS ENDED JUNE 30, 1m AND 1"3
(in tbousands)

P·34

Net Joss •. oo. ••••••••••••• oo. .

The ac:comp.-)'i.-g notes are an integral part of these uDlludited statements.

Adjustments to reconcile net loss to net cash ftows from operating
activities -
Depreciation and amortization of property and equipment ..•••.
Amortization of acquired intangible broadcasting assets and other

assets •••••••••.••••••••••••••••••••••••••...•••.•••••••
Amortization of program contract costs and net realizable value

adjustments .........•..•....•....•••.........•••.....••.
Changes in assets and liabilities, net or effect of acquisitions and

dispositions-
(Increase) decrease in Icccu.nts nceivablc, net .•.......•..•..
(Increase) decrease in prepaid expenses and olher current aaelS .
Inc:rease (decrease) in accounts payable and acaued liabilities •.

Net cash flows from operating aaivities , ..

CASH FLOWS FROM INVESTING ACI1V1TIES:
Acquisition of property and equipment, net of disposals .....•...
Net cash flows from investing activitits .•..•...•.....•...•.•...

CASH FLOWS FROM FINANCING ACTlVlTIES:
Proceeds from notes payable and commercial bank financinl •••••
Repayments of DOles payable, cOINIlcrcial bank lnar.cing and capi-

tal leases ....•...•..........•......•.........•••......•...
Payments on program COl1tTacts payable •......•.••••......•.••

Net cash ftows from financing activities ..••...•.•••....••....
Net increase (decrease) in casb and cash equivalents ..•.•••...

CASH AND CASH EQUIVALENTS. beginnillg of period .•••••.••

CASH AND CASH EQUlVALENTS. end of period ..•......•••.•

SUPPLEMENTAL DlSa..osURE OF CASH PAID FOR:
Interest ..••..•......•...•..•...•......•.•.•....•......•.•.•.

CASH FLOWS FROM OPERATING ACI'IVITIES:

---------------------~---
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BBM PARTNEllS, L. P.

NOTES TO UNAUDITED FINANCIAL STATEMENTS

1. BASIS OF PRESENTATION - BBM Partners, L. P. (the uPartnership'") is a television
broadcaster serviog the Milwaukee, Wisamsin area through station WCGV (UWCOV") on UHF
Challoel 24 and ..he Binningham, Alabama area through station WITO (""WITOOI

) on UHF OllJlllCl
21. In addition, the Partnership selVes the Tuscaloosa and Gadsen, Alabama markets through rebrOlcl­
ust and affiliatio. apeemenls with WDBB on UHF Cbanacl 17 and WNAL on UHF Channel 44.
respectively.

In the opinion of management, the aCCOIDpanying interim financial statements present fairly the
Partnership's financial position at lune 30. 1993 and thc results of its operations and i1s cash lows for
the six month periods ended June 30. 1992 and 1993, and include all adjuatmentl. coosistiol only at
normal recunin: adjustments, necessary for a fair presentation of the financial position and results of
operations for those periods. These statements are presented in accordance with the rules and regula­
tions of the United States Securities and Exchallle Commission. These statemalS are unaudiled. and
certain information ad footnote disclO5\1res normally included in the Partnership" annual financial
statements have been omitted, as pennitted undcr the applicable rulcI and regulations. Readers of
these statcmews should refer to the financial statements lind notes thereto as of December 31. 1991
and 1992 and for each of the years in ehe two-year period ended December 31, 1991.iDcluded elsewhere
jn the Prospectus. The results of operations presented in the accompanyina fina.cial statements are
not necessarily representative of operations for an entiJe year.

2. RELATED PARTY TRANSACI10NS - On March 1S. 1993. Super 18 Television, 1.. P.
("Super ]S"), an emtity related through commoa ownership, entered into a lime brokerage arrange­
ment with wvrv. Inc.• a television broadcaster serving Milwaukee. Wisc:onsillarea throup station
wvrv on UHF Chauael 18. The tidlC brokerage arrangement permiIs Super 18 to provide an ova­
the-air program se~ 10 the Milwaukee area using the facilities of statioa wvrv (uwvrv").
WVIV. Inc. maintaiDS ultimate coauol over WV1V's finances. personnel and prosrammins.

Simultaneously. Super ]8 'ltd wvrv, Inc. executed an Optio. aad Asset Purchase~t
givin. Super 18 an option to purchase the assets of wvrv and to obtain tbe assipmcnt of the S1ationJ
FCC license.

3. SUBSEQUENT EVENTS - Subsequent to June 30, 1993. Ihc PartnClllhip CIltered infO an
agreement with Sinclair Broadcast Group, Inc. to sell certain of the assets of WCGY Uld wtTO. 1lai&
sale is subject to re,ulatory appJ'OYlls.

F·3S



No dealer, sa.non or other person has
been _Iterind to &ive any illfOflllatioa .,. to
make Iny representations. otbtr than tho§e COg·
b'" in tbil Prospe<:tus. in conaedioa witk the
Olrering tovued by this Prospedus. If given or
made. such inromaltlon 01' representatioas JlMUt
.ot be relied upon as hayjog been authorized by
"'e Compiny or the UadeN·riIers. This PfCJ5llet.
till does .ot COftltilute an otter to RU, or a .oIei·
ca1ion of an offer to My. tile Notes in any
J_risdktiOD wl1ere. or to any penon to wl1om, Jt is
¥Dlawral to make sucla offer Or soIidtallOll. Nei·
tbtr the delinry of tbis Prospectus nor ., sale
..cit hereunder shall under al1)' cirt1lmstADftS

ft'eIte an inlpJialion that tbere has DOt beea a
chaDp in the facts set fort" lo tIlis Prospectus or
.. tbe affairs of the Cotnpany silK.."'t the date
heftor.
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PART 11

INFORMATION NOT REQUI1lED IN nosPECltlS

Item 13. OUael' ExpellSel or IDUilce .1Id Dislnbulioa.

The following table sets forth dte fees and expenses in connection with the issuance and distribu­
tion of the securities being registered hereunder. Except for the SEC registration fee and HASD fiUna
fee, all amounts are estimates:

•

•

•
•
•

130

$31.250
Sl0.,s00

•
•
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1_ 14. Indcmn"tioD ... Dindon _d Ofticers.

1. Statutory Provisions.

12-418 of the Maryland General Corporation Law provides as follows:

(a) lHfiniIWns.-ln this section the following words have tbe meanings indicated.

(I) ·'Director" means any pcrSOIl woo is or was a director of a corporation _ Ill)'
person who, while a director of a corporation, is or was servin, at the req.est of the c0rpo­
ration 8S a director, officer, partner, trustee, employee, or alent of anotber foreign or domes­
tic corporation, partnership. joint venture, trust, other enterprise, or employee benefit plan.

(2) ·'Corporation" includes ..y domestic 01 foreign predecessor entity of a corporllim
in a merger, consolidation. or other transaction in which the predecessor's existence ceased
upon consummation of the transaction.

(3) ·'Expenses" include attorney's fees.

(4) "Official capacity" means llae (onowin&:

(i) When used with respect to a director, the office of director is the corporation;

(ii) When used wit~ respect to a person Other than a director as contemplated in
subsection (i), the elective or appointive office in tbe corporation held by the offieer. or
the cmploymcRt or lIency relationship undel1ak.cu by the Clftployu or asent on beWof
the corporation; and

(iii) ·'Offiaal Cllpacltyn does not incluce s~1Vic:c for auy other f~ip or domestic
corporation or aD)' partnership, joint venture. tru~ other enterprise, or employee bed
plaa.

(5) "Party" includes a perscn who WIS. is. or is threatened to~ made a named defen­
dant or respondent in a proceediag.

(6) "Proceeding" means any threatened. pcndins or completed action. suit or proceed­
ing, whether civil, criminal, administrative. or inYestiptive.

(b) Penni/led illdemnificalioft of director. -(1) A corporation may indeIIUrify any director
made a piiny to any proceediag by reason of service in that capacity \1IlleS1l it is CllabJishcd that:

TOTAL , " .

-To be provided by amendmeat

SEC Registration Fee ...............................•......••..•.•.•...•..•...
NASD Fi1inl Fee ..•...•...•................•.•....••..•.......•.•....••.....•
Accounting Fees and Expenses ......................•.......•..•..••..•.......
Legal Fees and Expenses .............•........•.....•......•...•..•......•....
Blue Sky Fees and Expenses (including Counsel Fees).•.......•...• " ••.••••.••••
Trustee's Fee~ and Expenses , ..........................•...•.......
Printing and Engraving Expenses .....................•..............•..•.•.....
Miscellaneous ................................................•••.•...•••••..•



(i) The act or omission of the director was materia) to the matter givins rise to the
proceeding; and

1. Was committed in bad faith; or

2. Was the result of active aDd deliberate dishonesty; or

(ii) The director actually received an improper personal benefit in money, property.
or services; or

(iii) In the case of any criminal proceeding, the director had reasonable "USC to
believe that the act or omission was unlawf\ll.

(2)(i) lndemnificataon may be against judgments. penalties, fines, settlements, and rea­
sonable expenses actually incurred by the director in connection willi the proceedina.

(ii) However. if tile proceeding was one by or in tbe right of the corporatioD. indem­
nificalion may not be made in respect of any proceedinJ in which the director shall have
been adjudged to be liable to the corporation.

(J}(i) The termination of allY proceeding by judgment, order, or setdemcnt docs nol
create a presumption that the director did not meet the requisite standard of conduct set forth
in this subsection.

(ii) The termination of any proceeding by convidian. or a plea of nolo oootendere or
its equivalent. or an entry of an order of probation prior to judament, creates a rebuttable
presumption that the dirc:ctor did not meet that standard of conduet.

(c) No indemRijiCQlion of director liable for improper J'er.rortal benqil. - A director may not
be indemnified under subsection (b) of tbis section in respect of any proceeding chargina improper
personal benefit to the director. whether or not inYOh.'ing action in the di~dor's official capacity.
in which the director was adjudged to be liable on the basis that peBORll ~fit was improperly
received.

~d} R~qund indemnificQJion against txpeJ1ses incr.ured in successful defrMe. -Unless lim­
iled by the charter:

(1) A dir«tor who has be~n successful. on the merits or otherwise. in the defense of any
proceeding referred to in subsection (b) of this sectioD shall be indemnified .,ainst reasonable
expenses incurred by the diredOr in conacclion with tbe proceediaa.

(2) A court of appropriate jurisdiClian, upon application of. dirccror and such notice _
the COUt1 shall require, may order indemuificataoQ in the foIl~circumstlmces:

(i) If it determines a director is endtled to reimbursement under parqraph (1) of this
subsection. the caurt shall order indemnification, in which cue the director shall be
entitled Co recover the expenses of securing such rcindNnemCllt; or

(ii) If it determines lhac the director is fairly and reasonably entided to indemaific:a­
lion in view of all the relevant circumstance&, whether or not the direetor bas met the
standards of conduct set forth in subsection (b) of this sectioo or bas been adjtlClpd liable
under the circumstances described in subsection (c) of tbis section, the court mllY order
such indemnificabOJl as the court sh•• deem proper. However, iJMlemaification with re­
spect to any proceediag by or in the right of the corpontioP or in whidl liability ....11
have beea adjudged in Ihe circumstances described in NJsec:rioD (c) &ball be limited to
expenses.

(3) A court of appropriate jurisdiction may be the same court in which the proceeding
invotving the director's liability look place.

(c) [k,nn.iluuioll ,hal indemro'jiCfJrion is proper. -(I) Indemnification under subsection (b) of
this section may not be made by the carporation unlca authorized for a specific proeccdinglfter
a detennination has been made that indemnificalion of the director is permissible in the circum­
stances because the director has met the standard of conduct set forth ift subsection (b) o! ebil
section.

11-2



(2) Such determiDation shan be made:

(i) By the board of directors by a majority vote ~ a q.-orum CXIDSisting of directors
not. at the time. parties to the proceeding. or, if such a quorum cannot be obtained. then
by a majority VOle of a committee of tbe board consisting solely of two or nxn direc:IoIs
not, at 1be time, parties to suen proceeding and who were dilly desipted to act in the
matter by a majority vote of the fuI board in which the desianated directors who are
panics may participate;

(ii) By speeiallegal counsel selected by the board ofdi~OB or a CXImmittee of the
board by vote as set forth in subparagraph (i) of this paragraph, or. if tbe requisite
quorum of the full board cannot be obtained therefor and the c:ommittce cannot be estab­
lished. by I majority vote of the full board in which directors who are panics may par­
ticipalc; or

(iii) By the stockholders.

(3) Authorizalion of indemnification and determination as to reasonableness of expenses
shall be made in the same manner as the determination that indemnification is permisslok.
However. if the detennination that indemnification is permissible is made by special legal
counsel. authorization of indemnification and determination as to reasonableness ofexpenses
shall be made in the manner specified in subparagraph (ii) of paragraph (2) or this subsection
for selection of such counsel.

(4) Shares held by directors who are parties to the proceedma may not be voted OIl the
subject matter under Ibis sub5eetion.

(f) PQym~nl of~es in Qdvance 0/final difposi'ioft of lIeUorl. - (1) Reasonable expenses
incurred by a director who is • party to 8 proceeding may be paid or reimbursed by the corpora­
tion in advance of the final disposition of tbe proceeding upon receipt by the eorporatioa of:

(it A written affirmation by tbe director of the director's pel (aith belief that tbe
slandard of conduct necessary for indemnification by tbe corporation. as authorized in
this section has been met; and

(ii) A written undertaking by or on behalf of the director to repay the amount if it
shall ultimately be determined lhat the standard of conduct has not been met.

(2) The Undertaking required by subparaguph (ii) of panarapb (1) of this subsection
shall be an unlimited general obligation of the director but Deed not be ICCU'led and may be
accepred withoDt reference ro mancial ability to make the repayment.

(3) Payments under this subsection shaU be made as provided by the charter, bylaws, or
contract or 8S speciied in subsection (e) of tbis section.

(g) VQIUlity ofintknuUfication provision. - The indemnification ad advancement orexpenses
provided or authorized by this section may not be deemed exclusive of any other rights. by
indemnificalion or otherwise. to wllich a director may be entitled under the cbarter. the bylaws, •
resolUlion of slOCkholden 01 direc:tors, an agreement or otherwise, boIh IS to action in an official
capaCity and as 10 aecion in anocher capacity while holding such office.

(h) Rein~tn1erlt 01director's apenses incCll7ed while appelU'inB as wituu. -This section
does noc limit the corporation's power 10 payor reimburse apcoses incurred by a director ia
connection wilh lin appearance as a witness in a proceeding It a time when the director has DOt
been made. a na.ed dcfmdant or respondent in the proceedina.

(i} Dhcto,'s sMlice '0 employer ben~t pltIlt. - For purposes of tbill section:

(1) "The corporation shall be deemed to have requested I director to serve an em­
ployee benefit plln where the performance of the dircdor'. dutict to the corpontioft aIlIo
imposes duDes on. or otkerwise involves services by, the director to the pia" or partici­
panas or beneficiaries of the plan;
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(2) Excise taxes assessed on a director with respect to an cmpk>yee benefit plan
pursuant to applicable law shall be deemed fines; and

(3) Action taken or omitted by the director with respect to an employee benefit plan
in the pedormalU of the director's duties for a purpose reasonably believed by the
director to be in the interest of the participants and beneficiaries of the plan shall be
deemed 10 be for a purpose which is not opposed 10 the best interests of the carpar.dOD.

(j) Officer. employn or agent. - Unless limited by the charter:

(1) An officer of the corporation shaD be indemnified as aDd to tbc extent provided in
subsection (d) of this section for a director and sbiD be entitled. to the SI1nC extent as a
director, to seek indemnification pursuant to the provisions of subsection (d);

(2) A rorporation may indemnify and advance expenses to an officer. employee. or .sent
of the corporation to the same extent that it may indemnify directors under this seetioD; aDd

(3) A corporation, in addition, may indemnify and advance expenses to an ofIicer, cm­
ployee. or agent who is not a director to such further extent, consistenl wilh law, as may be
provided by its charter, bylaws, general or specific action of its board of directors, or con­
tract.

(k) InsW'tJlIce or similar prOlecrion. -(1) A corporation may purchase and maiDt.in insunnc:e
on behalf of any person who is or was. direcl()r, officer, employee. or 8pIlt of the c:orpontion. or
who, while a director, officer, emplo)'e~ or agent of the corporation. is or was servina at the
request of tbe corporation as a director, officer, partner, tru5&cc. C11lployce. or 1gent of aDotbec
foreign or domestic earporation, partnership. joint venture, trust. other enterprise, or cmpk)Jee
benefit plan against any liability asserted against and incurred by such person ill any &Uch capacity
Or arising out of such person's position, whether or not the corporation would have the power to
inckmoify against liability under the provisions of this section.

(2) A corporation may provide similar protection, includbag a trut fund, letter of credit,
or surety bon~, not inconsistent with this sedion.

(3) The lnsunnce or similar protection may be provided by a subsidiary or In affiliate of
the corporation.

(I) RepoTl of inMmnifiuuion 10 stock.holden. -Any iDdemnificatioa of. or advance of ex­
penses to, a director in accordance with this section, if arisina out of a procccdu. by or in lbe
right of the corporation, shall be reported in writing to the stockholders with the aOIicc of the next
srockholders' meeting or prior to the meetilll.

Subsccrion <a) of Seaioa 145 of the General Corporation Law of the Stlte of Delaware empowers
a corporation to indemnify any person who was or is a party or is threatened to be made a party to any
threatened. pendinl or comptetcd action. suit or proceeding, whether civil, criminal, adm.islralive. or
investigative <olber than an action by or in the right of the corporation) by reason of the fact tIIat he or
sbe is or was a director, officer, employee. or atenl of the corporation or is or was 1CI'Vin._t tile
request of the corporation as director, officer, employee, or aaent of IDOlbcr corporation. plrlDership,
joint venture, trust or other eJlterpri~ against expenses (induding atlomeys' fees). judJRlClltJ. fines
aDd amounts paid in settlement actuaBy and reasonably incurred by him or ber i. connectioD with INCh
action, suit or proc:ecWn, if he or she acted iu good failb and in. manner tbat be or. feU01l8bly
believed 10~ in or not opposed to the best interests of the corpontioD, except thal DO iodcnutification
may be made in respect of any claim, issue or matter as to which such pel'lQll dlaU have been found to
be liable to the corporation ....css and only to the extent tbat tbe Court of Cbancay or tile court in
which 5\1ch action or suit was brought shall determine upon application thac. despite the adjudication
of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled
to indemnity for such expenses which the Court of Chancery or such other court shaD deem proper.

Section 145 further provides that to the extent a director or officer of a corporation ... been
successful on the merits or otherwise in the defense of any action. suil or praceedina referred 10 ift
subsections (a) and (b) of Section 145 in the defense of any claim, issue or matter therein, be shall be

II...



indemnified against expenses (indllding attorneys' fees) actually and reasonable incurred by him in
connection therewith~ that indemnification provided for by Section 145 shalt not be deemed exclusive
of any other rights to which the indemnified party may be entidedi that indemnification provided for by
Section 145 snall. unless otherwise provided when authori%ed or ratified. continue as to a persoD who
has Qtiscd to be a director, officer, employee or agent and shall inure to the benefit of such penon's
beits. executors and administrators; and that the corporation has the power to purchase and main11in
insurance on behalf of a director or officer of the corporaCion against any liability asserted agajnsI Jli8l
and incurred by him in any such capacit)'. or arising out of his statUI as such whether or nol the
corporation would have the power to indemnify him against such liabilities under Section 145.

Section 102(bX7) of the General Corporation Law of the State of Delaware provides that a certif­
icate of incorporation may contain a provision eliminating or limiting the personal JiabiJily of. diJcctor
to the corporation or its stoekhokiers for monetary~ for breach of ftcluciuy duty 81 a director
provided that such provisions shall DOt eliminate or limit the liability of a d.ir~ctor (i) for any brcacb of
the directOT's duty of loyalty to the corporation or its stockholders, (iil for acts or omissions not in
good faith or which involve intentional misconduct or a knowiDg violation of law, fUi) under 5edioo
174 or tbe Delaware General Corporation Law, Or (iv) for any transaction from whicll tbe di~
derived an improper personal benefil.

2. Charter Provisions.

Sinclair Broadcast Group, Inc., Chesapeake TelevisioD, Inc., WITE, OIannel 28. Inc., WITE,
Channel 18 Uc:ensec, Inc.• WPGH,lnc., WPGH Licensee. Inc.. \VITO, Inc. and WCGV, Inc. bve
provided far indemRification by the following provision of their respcc:tivc Claartera:

No di,ector or officer of the Corporation shan be liable to tbe CorporatioD or its stoc.kbolden
for money daaages except (i) to the extent that it is proved that such director or offic:er aaually
received an improper benefit or profit in moDey, property, or &ervicca for the amount of the
benefiC or profit in money; property. or services actually received. or (il) to the extent that a
judgment or ocher mal adjudication adverse Eo such direc:tor or oftic:er is entered in a proctediaa
based On a finding in the proceeding that such director's or oIJlcer's aetioft. or faa1ure to aet, WII
(d) the result of active and deliberate dishonesty. or (b) tbat intentionally wrongful, willful, or
malicious end, in eacb such cue. was material to the cause of action adjudicated jn the proceed­
ing.

Chesapeake Television Licensee, Inc., WITO Ucerasee. IDC. MId WCGV Li(Cascc, Inc. haw
provided for indemnificatiort by the fonowing ptOYisions of their respective Ow1ers:

EIGHTH: ExcepI to tile extent that the General Corporatioo Law of the State of DcIIW8~
prohibits the elimination or limitatLon of liability of directofl for breaches of fiduciary duly, no
director o( the Corporation shan be persoAaIy liable to the Corporation or its IIOCtboldera for
monetaJY damascs for .ay breach of fiduciary duty as a dircdor. notwithstandin. any provisioD of
Illw i1'IlposinS such liability. No amendment to or repeal of this provision shall apply to or haw
any effect on the liabtity or aDeged liability of any director of the Corpcntion for or with respect
to any acts or ocnissions of such directors occurring prior to l\lcllllDCnclrneat.

NINTH: The Corporation shan, to the f.lest _ent pcmitted by Section 145 of the General
Corportion Law of Delaware. 8S amended m:.n time to time, indemnify cac:b persoIl who 'NIl cw iI
a party or is threatened to be mldc • party to any threatened, pend... or co.plet~ actio., IUiI
or proceeding. whether civil. criminal, administralive or iJM:litiplive, by reason of the fact that
he is or was, or bas agreed to become, a director or o.fficcr of the Corporation, 01' is or was
serving. or has Isreed 10 lerw:, at the request of tile Corporation. as 4irec:tor, atlicer. or trustee
0(, or in a siTnitiar capacity with, another corporation. partnership, joint veatwe, uust, 01' other
enterprise, or by reason of any IdioP alleged to have been taken 0' omitted in such capacicy,
as-iost all expenses (inchading attorney's fees). judamenlS, fines. and amounts paid in eelt1eluDt
acluaUy and reasonably incurred by him or on his bebalf in connection with such action, suit, or
proceedins. and a.y appeal therefrom.
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Indemnification may include payment by the Corporation of expenses in defending an action
or proceeding in advance of the final disposition of such action or proceeding upon receipt of aD
undertaking by the person indemnified to repay such payment if it is ultimately determiacd chat
such person is noC entitled to indcmnification under this Article.

The Corporation shaD not indemnify any such peTSon seeking indemnification in connectioa
with it proceeding (or part thereof) initiated by such person unless tbe initiation thereof wu
ftpprovcd by tbe Board of Directors of the Corporation.

The indemnification rigllt provided in this Article (i) shall not be deemed exclusive of any
other rights to which those indemnified may be entitled under any law, agreement. or wte of
stockholders or disinterested directors or otherwise. and (Ii) shall inure to the benefit of the heirs,
execurors, and admiaistrators of such persons. The Corporation may. to the Ulent authoriZlcd
from time to time by its Board of Direclnr~ grant indemnification riahts to other employees or
agents of the Corporation or other persons serving the Corporation and sueb rights may be equiv­
alent to, or grealer or less than, those set forth in Ihis Article.

3. By-Jaws Provisions.

Sinclair Broadcast Group, )nc., Chesapeake Television, IDe•• WITS, Channel 28, Inc.• WJTE.
Channel 28 Licensee, lac., WPGH, Inc., Vr'PGH Licensee, Inc., WTrO, Inc. and WCGV, Inc. haft
provided for indemnification by the following provision of their respective By-laws:

Liability of DiTffton. A director shall perform his dllliea 8S a c1iRc::tor. includiol his duties
as a member of any Committee of the Board upon which he may RIVe. in good faith, iD a IUDDer
he reasonably bcticvts 10 be in the best interests 0( the Corporation, Uld with sucb caJe as aD
ordiaarily prudenI person in a like position would use under similar drcumstaDCCL In perfomaiDa
his duties. a director shall be enrided to rely Oft information, opinions. report&. Of' statements.
including inancial statements and other financial data. in eacb case prepared or presented by:

(a) One or more officers 01 employees of the Corporation whom the director reasonably
believes to be reliable and competent in the matters presented;

(b) counsel. certified public accountants. or other person~ as to matters which tbe direc­
tor reasonably believes to be within such person's professiona) or expert c:ompeteace; or

(c) a Committee of the Board upo. which he does not serve. duly deaipate in acc:or·
dallCC with a provision of the Articles of Incorporation or the By-Lam. as to aatters within
its designated authority, which Committee the director reasonably believes to merit confi­
dence.

A director shall not be considered to be actinA iJa load faith if he has Icnowledlc collceminl the
matter in question that would cause such reliance described above to be unwarranted. A person
who performs his duties in oomphanee with this Section sball bave DO liability by reason of beiq
or having been 8 director of the Corporation.

Chesapeake Television Li<:cnsee. Inc., WITO Ucensee. Inc. and WCOV Licensee. Inc. haw
provided for indemnification by the following provisions of their respective By-laws:

AR11CLE VI I"M",nifiull;on

Section 6.1. Right 10 Ind~m"ifiCQtion. The corporaa shall indemnify IUId bold
harmless. to the fullest extent permitted by Ippticab1e )aw IS it presently csisb or mil)' here­
afler be amended, any peJ5(Jn who was Of is made or is tbreatened to be rude a pal1)' or is
otherwise involved in any action. suit or proceeding. whether civil. criminal, adminiltntive
or invcstiptive (a ··proceeding") by reason of the fact tut he. or a person for whom he is &be
legal representative, is or was a director or officer of the c:orporatioo or is or was IaYina at
the reqUe51 of the corporation IS a direeeor, officct, employ" or .nt of another COIJIOIllklD
or of • partnership, joint venture, trust, enterprise or ••proAt ably. iadudinl tervice with
respect to employee bedt pJans. against al Kabill.)' and loss suffered aod expcMel (ill·
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eluding attorneys' fees) reasonably incurred by such person. The corpontion shall be re­
quired to indemnify a person in connection with a proceeding (or pan thereof) initiated by
such person only jf the proceeding (or part thereof) waS authorized by the Board of Directors
of the corporation.

Section 6.2. Pre/XJymenr of Expenses. The corporation shall pay the expenses (ia­
eluding attorneys' !ees~ incurred in defending any proceeding in advance of its final disposi­
tion t provided. hOweYer. that the payment of expenses incurred by a director or officer in
adVllnce of the final disposition of the proceeding shall be made only upoD receipt 01 an
undertaking by the director or officer to repay all amounts advanced if it should be ultimately
determined that the director or officer is not entitled to be indemnified under this Article or
otherwise.

Section 6.3. Claims. If a claim for indemnification or payment of expenses under this
Article is not paid in fuK within sixty days after a written claim therefor bas been received by
the co.,mation. the claimant may file suit to recover dac unpaid amount of such claim and. if
successful In whole or in part, shall be entitled to be paid the CXJJCPSC of prosecutiag such
cla,im. )n any such action the colpOration shalt have ~e burden of proviOS that the c1a:maot
was not entitled to the requested indemnification or payment of expense UDder applicable
law.

Section 6.4. N011Exchuivity of Rights. The rights conferred on any person by this
Attide VI shall not be exclusive of any other rights which such person may have or hereafter
acquire under any statute. provision of the certificate of incorporation, these by-laws. agree­
ment t vote of stockholders Qr disinterested directors or otherwise.

Section 6.S. Other Indemnificalion. The corporation"s oblialtion, if arl)'. to indeRmify
any person who was or is serving at its request as a director. officer. employee or apnt of
another corporation. partnership. joint venture. trusa. CDterprisc or nonprofit entity shal be
reduced by any amount such penon may collect as indemDification from such other corpora­
tion. pannersnip. joint venture. trvst. entc.rprise or nonprofit enterprise.

ScCli01l 6.6. Arn~4ment Of" Repet.lL Any repcll or modification of the forcJOing p..
visions of this Article VI shall not adversely afi:d any right or protection hc:mJlldcr 01. any
person in respect of any aet or OIIlission occurring prior to the time of luch repeal or modift.
cation.

4. Underwriting Agreement.

Reference is made to the Propoted Form of Underwriting Agreement (filed IS EMibitt.1 to tltis
Registration Statement) which provides for indemnification in certain instanc::el by the Underwriters of
the directors and officers of the ReJistrants who sign this Re.istration Statement and certain control­
ling persons of the Regiscraats against certain liabiliti~ iocludina those lrisina under the Securities
Act.

Item 15_ Reeeat Slltea of Unrealstered Sea1ritia.

In August 1991. WPGH.lnc. issued warrants to purchase abarud its capital stock to The Clue
Manhattan Bank. N.A. in consideration for bankina scnrices rendered in COftnection witll the acquisi­
tion of WPGH-1V by WPGH. Inc. and the cnterina into of the Bank Credit Agreement. The offer ud
sale of the warrants was made pursuant to the cxcmptioA provided by Section At(2) under the Securities
Act of 1933. as amended. No underwriter acted in connection with this offering.

Other than 8S described above. since January 1. 1989. the Registrants have made no offers or sales
of their sccurilies.

1:1&
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Jtetn 16. Exllibits Ind FlnaKia' Statement Schedules.

(a> Exhibi1s:
Exlll... N....r

-1.1 Form of Underwriting Agreement dated • 1993 among Sinclair Broedcast
Group. Ineo. each of the guarantors named therein. Cbase Securities. Inc. and Lehman
Brothers Inc.

3.1 Articles of Amendment and Restatement of the Charter of Sinclair Broadcast Group, lac.

3.2 Amended By-Laws of Sinclair Broadcast Group, Inc.

3.3 Amended and Restated Chuter of Chesapeake Television, Inc.

3.4 Amended By-Laws of Clesapeake Television. Inc.

3.S Certificate of Incorporation of OIesapeake Television Uccuee. Inc.

3.6 By-Laws of Ou:sapeake Television Licensee, Inc.

3.7 Amended and Restated Charter of WITS. Channel 28, Inc.

3.8 Amended By-Laws of WITE, Channel 28, Inc.

3.9 Amended and Rescaled Charter of WM'E, Channel 28 Uc:ensee. Inc.

3.W Amended By-Laws of WTfE, Channel 28 UceJlsce. IDC.

3.11 Articles of Incorporation of WPGH, Inc., as ame.aded

3.12 By-LawsofWPOH.lnc.

3.13 Amended and Restated Charter of WPGH Ucellsu. Inc.

3.14 Amended By-Laws of WPOH Licensee. Inc.

3.15 Articles of Incorporation of WITO. Inc.

3.16 By-Laws of WTrO, Inc.

3.17 Certificate of Incorporation of wrro Lic:ensee. Inc:.

3.18 By-Laws of WITO UccnlCe. Inc.

3.19 Articles of IncorporatioD of WCGV. IIle.

3.20 By-Laws of WCQV, Inc.

3.21 Cel1ificate of I.corporation of wrov Lic:ensee, IDe.

3.22 By-Laws of WCOV Licensee. Inc.

-4.1 Fonn of Indenture dated as of , 1993 by and betweeR Sinclair Broadcast
Group. Inc., cia of the parantors n.med l.herein and • IS Trustee

-5.1 Form of Opinion of Piper &. Marbury (including lhe consent ~ such firm) reprcliJta
I.ality of ICCUritiCS being offered

10.1 Agreement and AMendment to Station Affiliation Agreement dated as of Juae 11, 1993
between Sinclair Broadcast Group. Inc. and Fox. Broadcasting Campaay

10.2 Station Affiliation Agreement dated as of hne 9. 1992 between Chesapeake Television.
Inc. and Fox Broadcastiag Company

10.3 Station Affiliation Agreemellt dated IS of June 10, 1992 between Sinclair Broadcast
Group. Inc:. - WPGH and FolC Broadcasting Company

10.4 Station AffiJiation Agreement dated IS of June 9, 1992 between CRI, IDe. - W1TE and
Fox Broadcasting Company
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10.5 Irrevocable Letter of Credit in an amount not to cl(ceed $6,250,000. granted by The
Olase Manhallan Bank. N.A. for the account of Commercial Radio Institute. Inc., dated
as of August 11. 1993

10.6 Escrow Agreement dated as of August 10. 1993 by and am0D8 Sinclair Broadcast Group.
Inc.• Glencairn. Lld., ABRY Communications, L.P. and Tbc First Natioul Bank of
Chicago. N.A.

10.7 Asset Purchase Agreement dated as of August 10. 1993 between WNUV 1V-54 umitcd
Partnership (as seller) and WNUV. Inc. (lIS buyer) (exhibits and schedules have been
omitted and the Registrants agree to furnish copies thereof to the Securities and Ex­
chln,c ComMission .pon ilS requcst)

10.8 Asset Purchase Agreement dated as of Augost 10, 1993 among Super 18 Television lim­
ited Partnership (~s seller) and wvrv. Inc. and wrov, 11lc. (as buyers) (exhibits aid
schedules have been omitted and the Registrants agree to furnish copies thereof to the
Securities and Exchange Commission upon its request)

10.9 Asset Purchase Agreement dMed as of August 10, 1993 among BBM Partners, L.P.•
WlTO. Inc. and WCGV. Inc. (8 Delaware corporation) (as sellers) and wrro, Inc. and
WCOV. Inc. (a Maryland corporation) <as buyen) (exhibits aad schedules have been
omitted Uld the Registrants agree to furnish copies thereof to the Securities and Ex­
change Commission upon its request)

10.10 Asset Purchase Agreement dated as of August 10. 1993 among ABRY Communications,
L.P•• Copley Place Capitll Group and WNW TV-54 Limited Partnership (IS sellers) and
Chesapeake Television. Inc. (as buyer) (exhibits aDd schedll1es bave been omitled and_
the Rclistrants aaree to furnish copies thereof to the Securities and ExchaDIC Camlll....
sion upou ill requesl)

10.11 leiter Agreement dated as of August 10. 1993 between Sinclair Broadcast Gtoup. Inc.
and ceRain affiliates of ABRY Communications, L.P. and Form of Covenut Not to
Compete

10.12 PTomissory Note dated as of May 17. 1990 in the principal amount of $3.000.000 amonl
David D. Smith. Frederick G. Smith. J. Duncan Smith and Robert E. Smith (n IUtcn)
and Sincl.ir Broadcast Group, Inc•• a..nnd 63. Inc., Commercial Radio Institute, Inc.,
WTI'E, Channel 28, Inc. and OIesapeake Television, Inc. (as holden)

10.13 Promissory Note dated as of May t7.1990in tile principal amount of $3,000,000 between
Bay Television. Inc. (as maker) and David D. Smith. frederick O. Smith. J. D1IDCIft
Smith and Robert E. SmiCh (as holders)

10.14 Term Note dated as of September 30, 1990 in the principal.mount of S7,sIS,OOO between
Sinclair Broadcast Group. Inc. (a! borrower) and Julian S. S.im (as lender)

10.15 Term HOle cbted as of September 30. 1990 in the principal amount of $6.100,000 be1'ReD
Sincl.ir Broadcast Group, Inc. (as borrower) and Carolyn C. Smith (as lender)

10.16 Note dated as Of September 30. 1990 in the priacipaJ amount of $1.500,000 between
Frederick O. Smith, David D. Smith, J. Duncan Smith and Robert E. Smith (1$ borrow­
ers) and Sinclair Broedcast Group. Ine. (as lender)

lO.n PromisSOlY Note dated as of January 7. 1991 ill the principal amount 01 $100.000 between
Robers E. Smith (as maker) and Sinclair Broadcast Group, Inc. <a_ holder)

10.18 Term note dated as of AUluSI 30, 1991 in the principal 8mDl101 of 16,000.000 between
WPlT. Inc. {as borrower) and Commercial Radio Inllitute, Inc. (as lender)

10.19 Promissoty Note dated as of June I, 1992 in the principal lmoot of S2S0.000 between
David D. Smith (as maker) and Sinclair Broadcast Group, Inc. (a holder)
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10.20

10.21

10.22

10.23

*10.24

*10.25

·10.26

*10.27

10.29

10.30

10.31

10.32

10.33

10.34

10.35

10.36

10.31

Promistoty Note dated 85 of June I, 1992 in the principal.mount of 5250,000 between
J. Duncan Smith (as makel) and SindaiT Broadcast Group, Inc. (as bolder), with Amend·
ment thereto dated as Df May 5, 1993

Amended lind Restated Note dated as of June 30, 1992 in the principal amount of
$1,458,489 betwcca Frederick G. Smith, David D. Smith. 1. Duncan Smitn and Robert B.
Smith (as borrowers) and Sinclair Broadcast Qroup. Inc. (as lender)

Term Note dated August I, 1992 in the principal amount of 5900,000 bctwcCll Frederick
G. Smith. David D. Smith, J. Duncan Smith and Robert E. Smith (IS borrowen) and
Commercial Radio Institute, Inc. (as lender)

Management Agreement dated as of Januaty 6.1992 between Keyser CommunieatiOIlS,
Inc. and WPGH, Inc.

Form of Programming Services Agreements with Glencaim. Ltd.

Lease Agreement dated as of Aprilt. 1992 between Cunningham Communicatiou, Inc.
and Chesapeake Tel~ion, Inc.

Lease Agreement dated as of June 1. 1m between Cunningham Communications, Inc.
aDd Chesapeake Teievision, Inc.

Lease Asrccmcnt dated as of March 16, 1988 between Cunnin&ham Communications,
Inc. and Chesapeake Television, Inc.

Lease Agreement dated as of April 2. 1987 betwUla Cunningham Communications, Inc.
and Chesapeake Television. Inc.

Lease dated June 1. 1991 between Cunningham Commuaic:atioas, Ine. and Cbcsapeake
Television, Inc.

Lease dated January 1, 1991 between Keyser Investment Group. Inc. and Cbcsapeake
Television, Inc.

Lease dated June 6. 1991 between Keyser lnYe$ttnCDt Group, Inc. IIJd OtesapeIke TeJe·
vision. Inc.

AgJeement Not to Compete dated IS of December 30. 1986 between Commercial Radio
Institute. lac. and Julian S. Smith

Agreement Not to eompete dated as of Dtcember 30. 1986 between Chesapeake Te~..
sian, Inc. and Julian S. Smith

Promissory Note dated IS of December 28, 1986 in the princjpallll10UN of S6.411•••~3
bet'NCen Sinclair Broadcast Group, Inc. (as maker) and Frederick H. Kunes, B. Stanley
Resnick and Edward A. Johnston (as representatives for the holders)

Purchase and Termination Aveement dated as of June IS, 1993 •.-one WPGH. 1Pc.,
Commercial Radio Institute. Inc. and Heller Finncill. [ac.

Term NOte dared as of August 30, 1991 in the priDCipal amcuat of $6,000,000 bclweca
WPTT.lnc. (.s maker-borrower} and Commercial Radio Institute. IDe. (as holdtr-Jcndcr)
(as amended)

Tenn Note dated as of Much I, 1993 in the principal amount of $6.559,000 between
Julian S. Smith and Carolyn C. Smith (as lIlaJccrs-borrowers) and CommetciaJ Radio
lnslicUIC. Inc. (as hOlder-lender)
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10.38

10.39

10.40

10.41

10.42

10.43

10.44

-10.45

·10.46

10.47

10.48

10.49

10.50

Credit Alrccment dated as of August 30, 1991 ill the agregale principal amount of
595,000,000, belWeen Sinclair Broadcast Group, Inc. (as PaTent Guarantor aad rcptC5eo,
tMi've of Subsidi.ary Guarantors) and Comrn~rciaJ Radio Institute, Inc. (as borrower), and
Chase Manhattan Bank, N.A. (as Agent far various lenders under the agreement) (ex­
hibits and schedules have been omitted and the Rqistrants agree to furnish copies tbereof
to the Securities and Exchange Commission upon its requ.est)

Amendment No. 1 to the Credit Agreement dated as of December 5, 1991 among Sindlir
Broadcast Group, Inc., ComlTll:rcial Rad'o Institute, Inc., vlrious subsidiaries af Com­
mercial Radio Institute, Inc., David D. Smith, Frederick O. Smith, J. Duacan Smith,
Roben E. Smith. various signatory financial institution lenders, and The Ch,se Manhat­
tan Bank. N.A.

Amendment No.2 to the Credir Agreement dated as of November 13, 1992 amona Sinclair
Broadcast Group. Inc., Commelcial Radio Institute, Inc•• various subsidiaries of eom­
mercial Radio Institute. Inc., David D. Smith, Frederick G. Smith, J. Duncan SmitJa.
Robert E. Smith, various signatory financial institution lenders. and The Chase Manhat·
tan Bank, N.A.

Amendment No.3 to the Credit Agreement dated. of December 15, 1992 UDOIlI Sinclair
BrOBdcast Group. Inc., Commercial Radio Institute, Inc., various subsidiaries of Com­
mercial Radio Institute. Inc., various siptory financial instilucion lenders, and The
Chase Manhattan Bank. N.A.

Amendment No.4 to the Credit Agreement dated as of February 1, 1993 among Sinclair
Broadcast Group. Inc., Commercial Radio Institute, Inc., various subsidiaries f:I Com­
tnCld.1 Radio Institute, Inc.• Julian S. Smith and Clralyn C. Smith, various sipatory
financial institution Jenden, and The Clue Manhaun Bank, N./\..

Amendment No. 5 to the Credit Agreement dated a. of J.ne 15, 1993 IIDOI18 Sinclair
BrOfldca!lt Group, Inc.• Commercial Radio Institute, Ioc., v.rious Subsidiaries ~ Com­
merciaJ Radio Instituce, Inc., various sipalOry financial iostitutioD lenders, and 1be
Chase Manhattan Bank. N.A. .

Amendment No. 6 to the Credir Af.reement daled as of AUlust 9, 1993 amcma Siadair
Broadcast Group. Inc., Commercial Radio Institute, loc., various Subsidiaries f:I Qxn.
mercial Radio Instihlte, IDe., various signatory financial 'nscilUfioft lenders. and ne
Chase Manhlttan Bank, N.A., amending the Credit AaJeeme•• of AUJUIt 30, 19)1

Amendment No. 7 to the Credit Agreement

Amendment No.8 to the Credit Agreement

Restatement of Stock Redemption Asreement by and &mO. Sindlit Broadcast Group,
Inc. and Chesapeake Television, Inc•• et aI. dated June 19, 1990 (without exhl'bits)

Corporate Guaranty Agreement dated as of September 30, 1990 by OIcsapcab Televi­
sion, Inc., Commercial Radio, Inc., Channel 63, Inc. Ind WTJ'E, Channel 28, Inc. (as
luarantors) to Julian S. Smith and Carolyn C. Smith (u Jcnders)

Security Apccmcnt dated as of September 30, 1990 amcmg Sinclair Bl'OIIdcut Group,
Inc.• Cheapeake Television. Inc., Commercial Radio lastitute, Inc., wrrB, Chaanel
2S,lnc. and Channel 63, Inc. (as borrowers and subsidiaries of the bor~r)and Julian
S. Smith and Carolyn C. Smith (as leaden)

Guannty of Payment dated as of September 30, 1990 IJftOftI Frederick G. Smitb. David
D. Smith. J. Duncan Smith and Robert E. Smith (as luarantors) and JuHan S. Smith od
Carolyn C. Smith (as lenders)
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• To be filed by amendment.

Ellhiblt I\:alllbrr Burri_loll or Exlaillit

10.51 Stock Pledge Agreement daced as of September 30. 1990 among Frederick G. Smith,
David D. Smith, J. Duncan Smith and Robert E. Smith (as pledgors) and Julian S. Smith
and Carolyn C. Smith (as lenders)

10.52 Subordination Agreement dated as of September 30, 1990 atIlOIl& Julian S. Smith and
Carolya C. Smith (as Creditors) aad American SecuriI:y Bank, N.A. and FlRt AmeriClll
Bank of Maryland (as lenders)

10.53 Warrant Agreemeot dated as of August 30,1991, between WPOH. Inc., The Chase Man­
hattan Bank, N .A., and executed by Sinclair Broadcast Group, Inc.

10.54 WPGH·TV Asset Purchase Agreement dated JanuaI)' 12. 1991 between Channel 53, Inc.
and Channel 53 Licensee. Inc. (as sellers) and Sindair Broadcast Group. Inc. (as bUyer)
(as amended) (exhibits and schedules have been omitted aDd the Registrants agree to
fumish copies thereof to the Securities and Exchange Commission upon its request)

10.55 CoRtract of Sale dated as of September 22. 1993 (as buyer) between Commercial Radio
Institute. Inc. (as seller) and Gerstel Development Umited Partnership (as buyet")

10.56 Coatract of Sale dated as of September 22. 1993 between Commercial Radio Institute,
Inc. Cas Seller) Ind GerstelJ Development Limited Partnership (as buyer)

10.57 Assignment of Leases dated as of September 22. 1993 bctweeo WPGH, Inc. (as Issipor)
and Commercial Radio Institute, Inc. (as assignee)

10.58 Assignment of Leases dated as of September 22, 1993 between CommerNJ R.dio IUli­
tute. Inc. (as assignor) and GersteU Development Limited Partnership (as assignee)

10.59 Assignment of Leases dated as of September 22. 1993 between Commercial Radio InstJ.
tute~ Inc. (as assignor) and Gersten Development Limited Parmmhip (II assigneet

10.60 Tenn Note dated as of Septcmbc:r 22. 1993, in the principal amount of $1.900,000 be­
tween Gerstell Developnacnt Limited Partnership (as mater-bcmower) and Sinclair
Broadcasl Qroup, Inc. (as bolder-lender)

821.1 Subsidiaries 01 Sinclair Broadcast Group. Ine.

824.1 Consent of Piper a: MadMtry (incorporated herein by reference to Exhibit S.l hereto)

24.2 Consent of Anhur Andersen &. Co., independent public accountants

24.3 Consent of Price Waterhouse. independent p.a>Jic: accoUiltantl

25 Powers 01 Altorncy (included on sipaturc Pile hereto, paaes n·l4-n-15)

826 Form T.l: Statement of EligPlity and Qualification of Noae Indenture Trustee under the
Trust Indenture Act of 1939. as amended
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(b) Supplemental Fiaancial Statcment Schedules

Schedule 11 Amounts Receivable from Related Parties and Underwriters. Promoters and
Employees Other Than Related Parties. . • •. . •• . . . . . . . • . • . •. •. . . . .. . . . • S·3

Schedule III Valuation and Qualifying ACCO\lnis .••..••.•••.•.•••••••••••..•••••••• 8-4
Schedule VIII Indebtedness of and to Related Parties - Not Current. . •••••• . . •••. . . •. S·'
Schedule X Supplementary Statement of Operations Information.. •• . • . •• • . . • . . . . . . . S-6

ltent 1'. Undertaldqs

Insofar as indemnification for liabilities arising under rhe securities Ad of 1933 may be permitted
to directors. officers and controtlina persons of the Registrants pursuaut to the foregoing provisions, or
otherwise, the Registrants have been advised that in tbe: opinion of tbe Securitit& and Exchange Com­
mission such indemnification is against public policy as expressed in the Act and is, therefore, lmen­
forc::eable. In the event that a claim for indemnification against such liabilities (other than the payment
by the Registrants of expenses incurred or paid by a director. officer or controlling person of the
Registrants in the successful defense of any action, suit or proceediDJ) is asserted by such diRdor.
officer or controlling person in connection with the securities being registered, the Registrants will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
courl of appropriate jurisdiction the question whetber s\lch iodemaibtion by it is Isains' public
policy as expressed in the Act and will be governed by the final adjudication of such issue.

The undersoiP'Cd Registrants hereby undertake thai:

(1) For purposes of determinins any liability under the Securities Act of 1933, the information
omitted from ,he form of prospectus filed as part of this Registration Statement in reliuce upon
Rule 430A and contained in a form of prospectus filed by the Registrants pursuat to Rule 424(b){l)
or (4) or 497(h) under the Securities Act shall be deemed to be part of this Registration Statement
a5 of the time it was declared effective.

(2) For the PU7pOsc of determining any liability under the Sca1riticl Act of 1933. each poll­
effective amendment that contains a form of prospectus shall be deemed to be 8 new rccistration
stmement relating to the securities offered therein. and the offering of such securities at that 1ime
shall be deemed to be the initial bona fide 06eJina thereof.
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toWEl Of A.noRNIY
We. the lIaiHnWDed diNctor. aad ofIcen of SINCLAIR BROADCAST GROUP. INC••

CHBSAPEAKE TELBVlSION.INC.• CH£SAPEA.KE TELEVISION LICBNSQ, lNC.• W"nE. CHAN·
NEL 28, INC., WTD. CHANNEL ~ LlCBNSEll. INC•• WPOB, INC.• WPOH LICENSEE, INC.,
W1TO, INC., WTTO LlCBNSBB.INC•• WOOV. JNC. AND weov LlCENSEB. INC.• do hereby ClOD­
ttltute ad appoint :David D. SDda. Frederick O. SaUIb. J. o-n.:. S..- aad Robert B. s.itb, or lID' of
...., OUI true &lid lawful ...., , 10 do aay .11 MIs ... tWap Ia CMW aad oa our
......, .. our capadtin .. dhdon aileen aDd. to .IK.... Dy IIKIIil ia...... for ill our
..... ill the capaeld. iN..MeI beJaw....... laid attclrDefI ........ 01 uy of tle•• .., cIeca
MClaury or adYiIable to aabIe Mid corpGIl1IIdoa to comply wia "" SeQntIIe. Act 01193), • l-.Ied•.... aD, Nlel, reJUladoaI ud ..........tI attbe s.c.itieI &lidIh"~,. conectioD willa
tWa aePstratioD Statement, JMI'" .peciIcaIJ.~ witUld U.ita1ioa. power 1UtMrity to lila for UI
or lDy otUI .in our GUleI iA die OIPIeitiet iMbted below Ill' ud II ~ pOII4ectitae
-.Idmeat.) hereto... to Me tile ....... all abibit. thereto. n4 GIber docu 1a coaectioa
6Inwlth; and we do hereby .." aM COIIIna aD tbat laid attorDcya ud ....b. or lIlY at 01
ca.- to be doDe by vinue 1IIeNoI.

PunUillt to (he requir.._ fIlthe Securitiel Act dIm• .. aaellCled.~ ..........~
lad Pclwer 01 Attome, have bela IIped by tbc followiq peRala la the capleltln ad • e. date ....
c:aIed.

SlGNATlJUS

PuflUlDt to lhe req........ 0I1be Securities Act of 1933. II lIIeDde4. Ihe blidrub •• duty
caused this RclistJatioa St~t to be lipid OIl their behal( by tk uJl4eniped. tllcmm.to daly auth0­
rized. in the City of B.atimofC. Stale of Marylud, 00 the,,\ til day of Septeaber, 19!Q.

SlNCLA.IR ••OADCABr GIlOOP, INC.
CIIISAPIAD TIUVIIIO~ INC.
a-sAPlAKI DLBVISION UCINSlIt INC.
WTm, CIIANNKL •• INC.
~ CIIANNIL • UCDBII, INC.
Wl'CB, INC.
WPGB LICMSD,INC.
WI'TO, INC.
WI'TO UClNSD.INC.

:.mc ~
BY:~~avidIiSIIIitb: PresideDt



ControJ'er (principal Fiaancial Offietr
and Principal Accountifta Officer)
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SeptcmberJ.t 1993
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Baltimore, Maryland,
September 23. 1993

- - -- - --_._-- --

REPORT OF INDEPENDENT PUJUC ACCOUNTANTS

To the Stockholders of
Sinclair Broadcast Group. Inc. and Subsidiaries:

We have audiled in 'ecoIdanee with gCllCrally accepted auditioJ standards. the consolidated bal­
ance sheets, statements of operations, cbanFs in stockholders' equity and cash flaws or SiDclair
Broadcast Group, Inc. included in Ihis registration statemenl ad have issued our report thereon daIm
September 23, 1993. Our audit was made fOJ thoe purpose of fonninc an opinion on the billie ftnIncial
statements taken as a whole. The schedules listed in the accompanyina index are the reapc)DsibiJity of
the Company's management and ue presented for purposes or complyins with the Securities and
Exchange Commission's rules and are not part of the basic financlalltatm1CDts. These schedules haw
been subjected to the auditilll procedures applied in the audit of the basic fiDaneial statements and" in
our opinion. fairly state in all material respects the financial data required to be set forth thereia in
relation to the basic financial sllltemcnCs taken as a whole.
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SCHEDULED

SINClAIR BROADCAST GROUP, INC. AND SUlSlDIARIES

AMOUNTS RECEIVABLE FROM RELATED PARTIES AND UNDERWIUTERS, PROMOTERS
AND EMPLOYEES OTHER THAN RElATED PARTIES

FOR THE VEAltS ENDED DECEMBER 31, 199O, 1991 AND 1991, AND FOil THE SIX MOJn1lS
ENDED JUNE 31, 1993

(111 thouiands)

1910
Ly Tclevisioa. 1n4:.

11lk. maturin. Mlreh I~ •••..•..•••••..
F,~dl:ric:k Smith. DaVId Slnkl\, J. l>\lKllfl Smidl,

Robert Smith
Prime plus I~. matanne on dcJulld ••....•.

Frederick Smith. David Smith. 1. DulCiln Smith.
RObert Smith
IU.n~. IlliIluring Scpu:..bcr 2000 .••...•..

I".Bay Telcvisioa. Int.
1J~. II1lrl.lrinl Mlrch 1m .

Ftedcrick Smilli. Dlvid Smitb, J. l>uacnn Smidl,
Robtrt Smilh
Prime pili. I .... mal..... on deIUId ••••••.•

Frederic' Smilb. David smith. J. DuIClIIl Smith,
Robert Smilh
IO.2S~. melurilll Septelllbcr 1OllO .••••••••

1loben Smn\
7.87'1-, lI\aturiftB Sepll:dlbcr 2004 •..•••••.•

1m
Bay ieleYisioa. Inc.

U9Io. II1lturil!l WI,ch 1995 ••••••.••••••••
FJCdcriek Small. David Smith. J. Duac:an Smith.

Robert Srnidl
Prime phil I". muuinl on~ ••••••••

Frederic. Smilll, D8WI Sifti'lb. J. Dolcan SmIth,
RobenSmidl
6.l81i, lI\8luri.. ScpcClllber 2000 ..••.•••.•

1lobert Sailll
7.17~.DIIIYIIlte 011 dema.d ••.••.•• , •••••

David S1hltli
7.J7~. PIJ'IIbIa 011 dellliad ••....••••••••

J. DuncP S'lI'Iith
7.17". P!]'IIbIe 01 dClllw ••••••••••••••

Frederick sm.... David Smith., J. I>uKan Smith,
Itobtrt Smidl
7.'SIt. malurilll April 2002 •••.••.•••.••••

1993
Bay iclcvbiOia. Inc.

n.., maturiq MIlCh 20M .
Frederick Srn.... David Smhh, J. Daacan Smith.,

RobenSmidl
Prime plus I". IMflrfna on dr:nIad " .

Frederic' Srnilla. David Sinith. J. Dulean Smith.
Roben Slnidl
6.l8~. Nluri.. SqIIenbcr 200D ..•••.••••

Roben 5mbll
7.S7'i. P911b1c 01 clc....d ••.•••••••••.•

David Sml'.
7.17~. payable 0- C1e111lld ••.•••••••••••

J. Dan". Smith
7.17~! JIlI)'lIbIc oa dCINad ••.••.•.•.••.•

FEcdttiCIl Slnilh. Dwid Smith. J. Duaean Smidl.
Robert Smitll
7.'"" mOlu", April 2002 .

Juli8lllnd Carolyn SlIIidI.
7.21~. llUIIurill ScpcClllbcr 2006 ...•.•••••



SCHEDULlDJ

SINClAJR BROADCAST GROUP, INC. AND SUlSIDlAJUIS

VALUA-noN AND QUAUFYlNG ACCOUNTS

FOR THE YEARS ENDED DECEMBER 31, 19M, 1991 AND 1992, AND FOR THE SIX MONTHS
ENDED JUNE 30, 1993

O. thousaack)

BaIucc at C..... c. ~ .. ......
~

c-. ... II'"DecrieIiea ~ AcaII... D*tdDM fit .....

1".

Allowance for doubtful accounts ............. S3S4 $756 $- S696 $41.

1991

Allowance for doubtful accounts .......•..... 414 '741 380

1992

Allowance for doubtful accounts .......•.•... 310 320 228 471

1993

Allowance for doubtful accounts ............. 472 126 77 521
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5- S- $- $- S $14,215 S $14,.2U

5J4J au 240 6,122

2.5Ol 159 2.342

14,215 906 13'-

6.122 911 240 6,,"

2)42 flO 1.612
1.105 to'J15

13,301 191 tun
6,19) rn 6.190
un 197 1.4'1

1,1IK 16 1'-

1],1l'7 15,117

1.475 JlO 1,315
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SCHEDULEVID

SINCIAJR BROADCAST GROUP, INC. AND SUlSIDIAItIIS

INDEBTEDNESS OF AND TO RELATED PARTIES - NaI' CUltRENT

FOR THE YEAR ENDED DECEMBER 31, 1'" 1991 AND 1992, AND FOR TIll. SIX MON11lS
ENDED JUNE 30, .993

(1ft thRuads)

1M
Julian alld Cllro~ Smidt.

8.'75~. I..tllri. lolly~
loMR SialllOlla.

16". mllllri•• FcblUaty 1!192 ..•••
Cunri'tlm commurie-tions, Jn~.

9.15 , lIlaNri,. Jle 1997 ...•••.

.".JuUI. MAd 0u0I:Ya SNilh
8.75'!o. m;lluMa May 200:s

Robcn Silllmon.
WI, lIlaauril.fcb~ 1992 .....

Cunllin,Um ~.Itiona. Inc.
9.~lJiI, maturi.. Jale 19n ...••..

KCJIItr IlWClltllcnt. IDC.
m~. mMun.1 MIy 1994 •.•.••••.

I"J
JlltiulNfCa~ Salicb

1.7S~. mllllrUl, Nty 2005
Rcilat SiJllN)I15

16". mnrtna FelNuary 19'2 ..•..
CUuinablm COftunnkltlonl, Inc:.

9.75". mlNrirlI hae 1991 ....•..
Kcyter lnvatlMlll. lie.

U'-. muurin......y 1994 •.•...••.

I'"
Julian Jmd Carob'll SIbil.

8.'5... ll'Ilt~MIy2l1Q5 •..••..
eu••inalwn ee.iinaJCarillD" be.

9.7S*. mturilll J.. 1917 ••.••.•
1CeyKr lnvatlllCnt. lie.n". 1Ut1lr1nt May 1994 ••••.••..
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